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VI MAR CREATIVE 
Societe anonyme 

L-1724 Luxembourg, 29, Boulevard Prince Henri 
R.C.S. Luxembourg: B 182.834 


DISSOLUTION 

No. 3970 du 30 decembre 2016 


In the year two thousand and sixteen, on the thirtieth day of December. 

Before MaTtre Jean-Paul MEYERS, notary residing in Esch-sur-Alzette, 
Grand Duchy of Luxembourg, 

THERE APPEARED: 

Mr. Vittorio GRIGOLO, tenor, born on February 19, 1977 in Arezzo 
(Italy), residing in CH-8032 Zurich, Heliosstrasse, 18 (the “Sole Shareholder”), 

hereby represented by Mrs Caroline RAMIER, residing professionally in 
Esch-sur-Alzette (the Representative), by virtue of a proxy given under private 
seal, which, after having been signed ne varietur by the proxyholder of the 
appearing party and the undersigned notary, shall remain attached to this deed 
in order to be registered therewith. 

Such appearing party, represented by the Representative, has 
requested the undersigned notary to record the following: 

1 VIMAR CREATIVE, is a Luxembourg limited company ( societe 
anonyme), incorporated under the laws of the Grand Duchy of Luxembourg, 
having its registered office at 29, Boulevard Prince Henri, L-1724 Luxembourg, 
Grand Duchy of Luxembourg, registered with the Luxembourg Register of Trade 
and Companies (the RCS) under number B 182.834 and having a share capital 
of forty thousand Euro (EUR 40,000.-) represented by forty thousand (40,000) 
shares having a nominal value of one Euro (EUR 1.-) and fully paid (the 
Company). The Company was incorporated on 10 December 2013, pursuant 
to a deed of MaTtre Jean SECKLER, notary residing in Junglinster, Grand Duchy 
of Luxembourg, published on 7 February 2014 in the Memorial C, Recueil des 
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Societes et Associations (the Memorial C) under number 354. 

2. That the object of the company is incorporated as follows in the 
articles of association: “ The Company's purpose is to invest, acquire and take 
participations and interests, in any form whatsoever, in any kind of Luxembourg 
or foreign companies or entities and to acquire through participations, 
contributions, purchases, options or in any other way any securities, rights, 
interests, patents and licenses or other property as the Company shall deem fit, 
and generally to hold, manage, develop, encumber, sell or dispose of the same, 
in whole or in part, for such consideration as the Company may think fit. 

The Company may also enter into any financial, commercial or other 
transactions and grant to any company or entity that forms part of the same 
group of companies as the Company or is affiliated in any way with the 
Company, including companies or entities in which the Company has a direct 
or indirect financial or other kind of interest, any assistance, loan, advance as 
well as grant in favor of third parties any security or guarantee to secure the 
obligations of the same, as well as borrow and raise money in any manner for 
any purposes and secure by any means it thinks fit the repayment of any money 
borrowed. 

Finally the Company may take any action and perform any operation 
which is, directly or indirectly, related to its purpose in order to facilitate the 
accomplishment of such purpose. It may further make direct or indirect real 
estate investments and invest in the acquisition and management of a portfolio 
of patents or other intellectual property rights of any nature or origin 
whatsoever. ” 

3. That the Sole Shareholder holds all (100%) the shares in the 
share capital of the Company; 

4. That the Sole Shareholder of the Company declares to have full 
knowledge of the Articles and the financial standing of the Company of which 
he signs a closing balance sheet stating net assets worth - 100,484.59 € 

5. That the Sole Shareholder further declares that the company has 
never owned any real estate or had any employee or VAT number and currently 
has no ownership interest and that the company has no other commitment 
(deposit, bond, performance bond, completion guarantee, lease, supply, or 
other contract) and is not bound by other conventions, subscriptions or other 
that may prevent its dissolution. The Sole Shareholder expressly confirms the 
shares representing the capital are not mortgaged, split, pledged or in any 
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condition that might obstruct this dissolution; the accounts, including bank 
accounts are not encumbered, pledged, blocked, committed, limited or 
mortgaged or in another state or situation does not allow this dissolution. 

6. That the Sole Shareholder hands to the notary the compulsory 
certificates stated by Article 141 (2) of the amended law of 10 August 1945 on 
commercial companies, namely the Centre of Social Security institutions 
(Centre d’informatique, d ’affiliation et de perception des cotisations commun 
aux institutions de securite sociale (CCSS)), the Direct Taxation Authority 
(Administration des contributions directes (ACD)) and the Luxembourg Registry 
(Administration de I'enregistrement et des domaines (AED)) which indicate that 
the Company has fulfilled its obligations relating to the payment of social 
security contributions, taxes and duties. The aforementioned certificates shall 
remain attached to this deed in order to be registered therewith. 

7. That the Sole Shareholder further declares that the company has 
ceased all business and paid all his creditors. 

8. That the Sole Shareholder of the Company declares explicitly, 
the winding-up of the Company and the dissolution without prior liquidation as 
in conformity of article 1865bis of the Luxembourg Civil Code of which the 
appearing party declares having complete and extensive knowledge, with effect 
on today's date. 

9. That the Sole Shareholder declares that he takes over all the 
assets of the Company as the complete transmission of all assets and liabilities 
(transmission universelle du patrimoine de la societe) and that he will assume 
any eventual remaining debts of the Company pursuant to the above stated and 
that he is fully aware of the 30 days suspensive delay starting at the disclosure 
of the present deed contained within said article 1865bis of the Luxembourg 
Civil Code. 

10. That the Sole Shareholder declares that he will have full powers 
to sign, execute and deliver any acts and any documents, to make any 
declaration and to do anything necessary or useful so to bring into effect the 
purposes of this deed; 

11. That the Sole Shareholder, requests the notary to authentify its 
declaration that all the liabilities of the Company have been paid or duly 
provisioned and that the liabilities in relation of the close down of the liquidation 
have been duly provisioned; furthermore the Sole Shareholder declares, that 
with respect to eventual liabilities of the Company presently unknown, and that 
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remain unpaid, it irrevocably undertakes to pay all such eventual liabilities and 
that as a consequence of the above all the liabilities of the Company are paid; 

12. That the Sole Shareholder definitely exonerates the notary and 
all other persons of all inquiries and documentation relating to the economic and 
financial situation of the company of which he declares knowing all the 
conditions and being fully aware of, and declares being exclusively liable for all 
the consequences related hereto. 

13. That full and entire discharge is granted to all agents of the 
Company including, if applicable the proxyholder of the Sole Shareholder within 
the framework of this deed, for the performance of their mandates from the date 
of their appointment up and including the date of this meeting; and 

14. That the Sole Shareholder declares that the winding-up process 
of the Company is now closed and that any shares and registers of the 
Company are void and cancelled; 

1 5. That the books and documents of the Company will be kept for a 
period of five years at least at the previous registered office of the company. 

16. That the company will be definitely removed and erased without 
further proceedings from the Register of Commerce and Companies of 
Luxembourg by the end of these operations. 

Statement on money laundering 

The Sole Shareholder declares, pursuant to the law of 12 November 
2004, as amended thereafter being the actual beneficiary owner of the company 
and certifies that the funds from the share capital and dissolution are not issued 
from the activities constituting an offense under Articles 506-1 of the Criminal 
and 8-1 of the law code of 19 February 1973 concerning the sale of medicinal 
substances and the fight against drug abuse (laundering) or acts of terrorism as 
defined in Article 135-1 of the Criminal Code (terrorist financing). 

Power 

The appearing party as Sole Shareholder specially authorises the notary 
to carry out any necessary registration and publication, as well as the inherent 
and definite strike off of the dissolved company at the Register of Commerce 
and Companies of Luxembourg and is committed to personally assume to bear 
all costs, fees, taxes and registration fees arising in any way whatsoever of this. 

With respect to the notary, all managers and ordering intercessors, 
including the appearing party are jointly and severally liable for the payment of 
all notarial fees and costs resulting from the present deed, as expressly 
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recognized by them. 

The undersigned notary who understands and speaks English, states 
herewith that on request of the above appearing party, the present deed is 
worded in English, followed by a French version, at the request of the same 
appearing party, in case of discrepancies between the English and the French 
text, the English version will prevail. 

Whereof the present notarial deed is drawn in Esch-sur-Alzette, on the 
year and day first above written. 

The document having been read to the appearing party as represented 
by its proxyholder, the said proxyholder signed together with us, the notary, the 
present original deed. 

SUIT LA VERSION FRANCAISE DU TEXTE QUI PRECEDE : 

L’an deux mille seize, le trentieme jour de decembre. 

Par-devant MaTtre Jean-Paul Meyers, notaire de residence a Esch-sur- 
Alzette, Grand-Duche de Luxembourg, 

ACOMPARU : 

Mr. Vittorio GRIGOLO, tenor, nt le 19 fevrier 1977 a Arezzo (Italie), 
demeurant a CH-8032 Zurich, Heliosstrasse, 18 (I’Actionnaire Unique), 

ici representee par Madame Caroline RAMIER, demeurant 
professionnellement a Esch-sur-Alzette (le Mandataire), en vertu d’une 
procuration donnee sous seing prive, laquelle, apres avoir ete signee ne varietur 
par la partie comparante et le notaire soussigne, restera annexte au present 
acte afin d’etre soumise, avec le present acte, aux formalites de 
I’enregistrement. 

Ladite partie comparante, representee par le Mandataire, a requis le 
notaire instrumentaire d’acter ce qui suit : 

1 . VIMAR CREATIVE, est une societe anonyme luxembourgeoise, 
constitute selon les lois du Grand-Duche de Luxembourg, ayant son siege 
social sis au 29, Boulevard du Prince Henri, L-1724 Luxembourg, Grand-Duche 
du Luxembourg, immatriculee aupres du Registre de Commerce et des 
Societes de Luxembourg (le RCS) sous le numero B 182.834 et ayant un capital 
social de quarante mille euros (EUR 40.000,-) represente par quarante mille 
(40.000) actions d’une valeur nominale d’un euro (EUR 1,-) chacune et 
entierement libere (la Societe). La Societe a ete constitute le 1 1 dtcembre 
2013 suivant un acte de MaTtre Jean SECKLER, notaire de residence a 
Junglinster, Grand-Ducht de Luxembourg, publit au Mtmorial C, Recueil des 
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Societes et Associations le 7 fevrier 2014 sous le numero 354 (le Memorial C). 

2. Que I’objet social de la Societe est repris comme suit dans les 
statuts : « La Societe a pour objet la detention et le developpement de droit 
intellectuels de toute nature ainsi que la concession de licence d'utilisation de 
ces derniers; la Societe pourra egalement developper toutes activites de 
recherche et developpement visant a permettre de valoriser au mieux ces 
droits. 

La Societe a egalement pour objet la prise de participations, sous 
quelque forme que ce soit, dans toutes societes luxembourgeoises ou 
etrangeres, ainsi que /', acquisition par achat ou de toute autre maniere, aussi 
bien que le transfert par vente, echange ou autrement de titres de toutes sortes, 
I'emprunt, I'avance de fonds sur prets ainsi que la gestion et le developpement 
de ses participations. 

La Societe pourra participer a la creation et au developpement de toute 
societe ou entreprise et pourra leur accorder toute assistance. 

D'une maniere generate, elle pourra prendre toutes mesures de controle 
et de surveillance et executer toutes operations qu'elle jugera utiles pour 
I'accomplissement et le developpement de son objet. Elle pourra en outre 
investir dans I'acquisition et la gestion d'un portefeuille de brevets ou d'autres 
droits de propriety intellectuelle de quelque nature ou origine que ce soit.». 

3. Que I’Actionnaire Unique est proprietaire de toutes les parts 
sociales (100%) de la Societe ; 

4. Que I’Actionnaire Unique declare avoir parfaite connaissance 
des Statuts et de la situation financiere de la Societe dont il signe un bilan de 
cloture mentionnant un actif net de -100.484,59 € 

5. Que I’Actionnaire Unique declare encore que la Societe n’a 
jamais detenu d’immeuble, ni occupe de salarie et ne detient actuellement 
aucune participation, n’a pas eu de numero TVA et que la societe n’a aucun 
autre engagement (caution, cautionnement, garantie de bonne fin, garantie 
d’achevement, bail, contrat de fourniture) et n’est plus liee par d’autres 
conventions, abonnements ou autres susceptibles d’empecher sa dissolution. 
L’Associe Unique confirme encore expressement les titres representatifs du 
capital ne sont ni greves, scindees, gages, ni autrement donnes en garantie ou 
dans une condition quelconque qui pourrait faire obstacle a la presente 
dissolution ; que les comptes, notamment les comptes bancaires ne sont ni 
greves, gages, bloques, engages, limites ou hypotheques, ni autrement 
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donnees en garantie ou dans un autre etat ou situation ne permettant pas la 
presente dissolution. 

6. Que I’Actionnaire Unique remet au notaire les attestations 
prevues par I’article 141 (2) de la loi modifiee du 10 aout 1945 sur les societes 
commerciales a savoir du Centre d’informatique, d’affiliation et de perception 
des cotisations commun aux institutions de securite sociale (CCSS), de 
I’Administration des contributions directes (ACD) et de I’Administration de 
I’enregistrement et des domaines (AED) dont il ressort que la Societe est en 
regie avec ses obligations relatives au paiement des cotisations de securite 
sociale, des impots et taxes. Lesdites attestations demeureront annexees au 
present acte pour etre soumises avec celui-ci aux formalites de 
I'enregistrement. 

7. Que I’Actionnaire Unique declare que la Societe a cesse toutes 
activites et acquitte tous ses creanciers. 

8. Que I’Actionnaire Unique prononce explicitement la dissolution 
de la Societe sans procedure de liquidation, avec effet en date de ce jour 
conformement aux dispositions de I’article 1865bis du Code Civil 
Luxembourgeois dont il declare connaitre les tenants et aboutissants ; 

9. Que I’Actionnaire Unique declare ainsi qu’il demande et accepte 
la transmission universelle du patrimoine de la societe a sa personne et qu’a ce 
titre il declare encore agir en toute connaissance de cause, notamment en 
respectant le delai des 30 jours tel que precise audit article 1865bis du Code 
Civil Luxembourgeois. 

10. Que I’Actionnaire Unique aura les pleins pouvoirs d'etablir, de 
signer, d'executer et de delivrer tous actes et documents, de faire toute 
declaration et de faire tout ce qui est necessaire ou utile pour mettre en 
execution les dispositions du present acte ; 

1 1 . Que I’Actionnaire Unique, requiert le notaire d'acter qu'il declare 
que tout le passif de la Societe est regie ou dument provisionne et que le passif 
en relation avec la dissolution est dument couvert ; en outre il declare que par 
rapport a d'eventuels passifs de la Societe actuellement inconnus, et done non 
payes, il assume I'obligation irrevocable de payer ce passif eventuel et qu'en 
consequence de ce qui precede tout le passif de la Societe est regie ; 

12. Que I’Actionnaire Unique decharge expressement le notaire 
instrumentant et toutes autres personnes de toutes investigations ou 
documentations relatives a la situation comptable et financiere, dont il declare 
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connaTtre les conditions, et vouloir faire son affaire personnels de toutes les 
consequences relatives a la presente. 

13. Que decharge pleine et entiere est donnee a tous mandataires 
de la Societe - y compris le cas echeant le comparant mandataire aux presentes 
- pour I'execution de leurs mandats respectifs depuis la date de leur nomination 
jusqu’a la date de cette assemblee ; et 

14. Que I’Actionnaire Unique declare que la Societe est ainsi 
dissoute et cesse immediatement d’exister et que tous les titres representatifs 
et tous les registres de la Societe sont annules ; 

15. Que les livres et documents de la Societe seront conserves 
pendant cinq ans au moins a I’ancien siege social de la Societe au Grand-Duche 
du Luxembourg. 

16. Que la societe sera simplement et definitivement radiee sans 
autre procedure aupres du Registre de Commerce et des Societes Luxembourg 
par la suite des presentes operations. 

Declaration en matiere de blanchiment 

L’Actionnaire Unique declare, en application de la loi du 12 novembre 
2004, telle qu'elle a ete modifiee par la suite, etre le beneficiaire reel de la 
societe faisant I'objet des presentes et certifie que les fonds du capital social et 
issus de la dissolution ne proviennent pas des activites constituant une 
infraction visee aux articles 506-1 du Code Penal et 8-1 de la loi modifiee du 19 
fevrier 1973 concernant la vente de substances medicamenteuses et la lutte 
contre la toxicomanie (blanchiment) ou des actes de terrorisme tels que definis 
a I'article 135-1 du Code Penal (financement du terrorisme). 

Pouvoir 

L’Actionnaire Unique autorise specialement le notaire mandate a 
proceder a toute inscription et publication necessaires, ainsi qu’a la radiation 
inherente de la societe dissoute aupres du Registre de Commerce et des 
Societes Luxembourg et s’engage a titre personnel a reprendre a sa charge 
tous les frais, honoraires, impots, droits d’enregistrement et taxes resultant a 
quelque titre que ce soit de la presente. 

A regard du notaire instrumentant, tous les dirigeants et donneurs 
d’ordre y compris le comparant sont tenus solidairement quant au paiement de 
tous frais et honoraires resultant du present acte, ce qui est expressement 
reconnu par ces derniers. 

Le notaire soussigne, qui comprend et parle anglais, declare qu'a la 
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requete de la partie comparante, le present acte a ete etabli en anglais, suivi 
d'une version frangaise. A la requete de cette meme partie comparante, et en 
cas de divergences entre les versions anglaise et frangaise, la version anglaise 
fera foi. 

Dont acte, fait et passe, date qu'en tete des presentes, a Esch-sur- 

Alzette. 

Et apres lecture faite a la partie comparante, representee par son 
mandataire, ledit mandataire a signe ensemble avec nous, le notaire, I'original 
du present acte. 

/signe/ C. Ramier, Jean-Paul Meyers. 

Enregistre a Esch/Alzette Actes Civils, le 3 janvier 2017 
Relation : EAC/201 7/265 
Regu soixante-quinze euros 
75,00 € 

Le Receveur / signe / Amede SANTIONI 
Esch-sur-Alzette, le 3 janvier 2017. 
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